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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Intellectual Property Assignment Agreement (“Agreement”), effective as of
Decernber 3, 2019 (the “Effective Date”), 1s by and between NOON HOME, INC. a
Delaware corporation (“Seller”), and RACEPOINT ENERGY, LLC, a Massachusetts
limited hability company (“Buyer”), the purchaser of certain assets of Seller pursuant to
an Asset Purchase Agreement of even date by and among Buyer and Seller (the

“Purchase Agreement”) All capitalized terms used but not otherwise defined herein
shall bave the meaning given to each such term in the Purchase Agreement.

WHEREAS, pursuant to the Purchase Agreement, Seller has agreed to sell to
Buyer, and Buyer has agreed to purchase from Seller, the Purchased Assets and to enter
into certain other arrangements;

WHEREAS, under the terms of the Purchase Agreement, Seller has conveyed,
transferred and assigned to Buyer, among other assets, all of Seller’s respective right, title
and interest in and to all Intellectual Property Assets included in the Purchased Assets,
and has agreed to execute and deliver this Agreement; and

WHEREAS, the parties acknowledge that this Agreement may be recorded with
governmental authorities including, but not limited to, the US Patent and Trademark
Office and the US Copyright Office;

NOW, THEREFORE, in consideration of the foregoing and the other agreements
and covenants contained herein, and for other good and valuable consideration, the
receipt and sutficiency of which are hereby irrevocably acknowledged, the parties hereto
agree as follows:

1. ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS.

1.1 Assignment. Seller hereby assigns, sells, conveys, delivers and transfers to
Buyer all of Seller’s respective right, title and interest 1n and to any and all Intellectual
Property Assets included in the Purchased Assets, including, but not limited to the
following (collectively, the “Assigned 1¥7):

{(a) the Patents set forth on Exhibit A hereto including all inventions disclosed
therein, and all issuances, divisions, continuations, confinuations-in-part, retssues,
extensions, reexaminations, and renewals thereof’

(b} the Trademarks set forth on Exhibit B hereto and all issuances, exiensions, and
renewals thereof, together with the goodwill of the business connected with the use of]
and symbolized by, the Trademarks; provided that, with respect to the Uunited States
intent-to-use trademark applications set forth on Exhibit B hereto, the transfer of such
applications accompanies, pursuant to the Purchase Agreement, the transfer of Seller's

10375149v1
ACTIVE/101506674.4
10408279v1

PATENT
REEL: 052612 FRAME: 0926



business, or that portion of the business to which the trademark pertains, and that
business is ongoing and existing;

(¢} The Copyrights set forth on Exhibit C hereto and all issuances, extensions, and
renewals thereof;

(d}) the Domain Names and Social Media Accounts set forth on Exhibit D hereto;
(e} the proprietary Software set forth on Exhibit E hereto,
(f) the Trade Secrets set forth on Exhibit F hereto;

(g} all rights of any kind whatsoever of Seller accruing under any of the foregoing
provided by applicable law of any junsdiction, by international treaties and conventions,
and otherwise throughout the world;

(h) any and all royalties, fees, income, payments, and other proceeds now or
hereafter due or payable with respect to any and all of the foregoing; and

(1) any and all claims and causes of action with respect to any of the foregoing,
whether accruing before, on, or after the date hereof, including all rights to and claims for
damages, restitution, and injunctive and other legal and equitable relief for past, present,
and future infringement, dilution, misappropriation, viclation, misuse, breach, or default,
with the right but no obligation to sue for such legal and equitable relief and to collect, or
otherwise recover, any such damages.

1.2 Further Assurances.

{a) Seller hereby agrees to execute all appropriate, necessary and
customary forms and use all commercially reasonable efforts to assist Buyer, at Buyer’s
request and expense from time to time, to secure the rights assigned hereby and to obtain
and/or transfer patent, copyright, trademark or service mark registrations (and
applications therefor), and similar governmental grants confirming said rights. Seller will
promptly transfer all files and papers in its possession relating to such applications and
registrations to Buyer after the execution of this Agreement.

(b} Seller shall perform all reasonable acts necessary to effect the re-
registration of the Domain Names and Social Media Accounts from Seller to Buyer
according to each applicable Registrar’s policy, and/or to timely cooperate in effecting
any inter-Registrar transfers as requested by Buyer with regard to the Domain Names.
Seller shall not permit any Domain Name and/or Social Media Account to expire or lapse
while the assignment, transfer or re-registration of the Domain Names and Social Media
Accounts from Selier to Buyer is taking place.
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(¢} Seller authorizes the Commaissioner for Patents, the Commissioner for
Trademarks, the Register of Copyrights, and any other federal, state and local
governmental officials to record and register this IP Assignment upon request by Buyer.
Seller shall take such steps and actions following the date hereof, including the execution
of any documents, files, registrations, or other simtlar items, to ensure that the Assigned
IP 1s properly assigned to Buyer, or any Buyer or successor thereto.

1.3 Terms_of the Purchase Agreement. The terms of the Purchase Agreement,
including, but not limited to, the representations, warranties, covenants, agreements and
indemnities relating to the Assigned IP are incorporated herein by this reference. The
parties hereto acknowledge and agree that the representations, warranties, covenants,
agreements and indemnities contained in the Purchase Agreement shall not be superseded
hereby but shall remain in full force and effect to the full extent provided therein. In the
event of any conflict or inconsistency between the terms of the Purchase Agreement and
the terms hereot, the terms of the Purchase Agreement shall govern.

2. MISCELLANEQUS,

2.1 Amendment No amendment or waiver of any provision of this Agreement
shall be effective unless in writing and executed by the parties hereto, 1n the case of an
amendment, or the party entitled to the benefit of the provision to be so waived, in the
case of a waiver.

2.2 Notices. Notices shall be provided to the addresses and in the manner
provided in the Purchase Agreement.

2.3 Successors and Assigns. This Agreement shall be binding upon and inure to
the benefit of the parties hereto, and their respective successors, permitted assigns, heirs,
executors and personal representatives.

2.4 Governing Law. This Agreement shall be governed by and construed in
accordance with the tnternal faws of the State of Delaware, without giving effect to any
chotce or counflict of law provision or rule (whether of the State of Delaware or any other
jurisdiction}). ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR
BASED UPON THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY MAY BE INSTITUTED IN THE FEDERAL COURTS OF THE UNITED
STATES OF AMERICA OR THE COURTS OF DELAWARE IN EACH CASE
LOCATED IN THE CITY OF WILMINGTON AND COUNTY OF NEW CASTLE,
AND EACH PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT, ACTION OR
PROCEEDING. SERVICE OF PROCESS, SUMMONS, NOTICE OR OTHER
DOCUMENT BY MAIL TCO SUCH PARTY’S ADDRESS SET FORTH IN THE
PURCHASE AGREEMENT SHALL BE EFFECTIVE SERVICE OF PROCESS FOR
ANY SUIT, ACTION OR OTHER PROCEEDING BROUGHT IN ANY SUCH
COURT. THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY
OBJECTION TO THE LAYING OF VENUE OF ANY SUIT, ACTION OR ANY
PROCEEDING IN SUCH COURTS AND IRREVOCABLY WAIVE AND AGREE

3
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NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT,
ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM.

which shall be deemed an original, but all of which together shall be deemed to be one
and the same agreement. A signed copy of this Agreement delivered by facsimile, email
or other means of electronic transmission shall be deemed to have the sare legal effect as
delivery of an original signed copy of this Agreement.

2.5 Counterparts.  This Agreernent may be executed in counterparts, each of
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DocuSign Envelope [D: BA45800A-3A8C-481A-A370-460FA0D15783

IN WITNESS WHEREOF, the parties have executed this Intellectual Property
Assignment Agreement to be effective as of the date first above written.

NOON HOME, INC.

Eﬂy : P Docu?ig ned by

FIV
oy e BOFETSEDRAADMES
MName: Edwara rieuier

Title: Chiet Executive Gfficer

RACEPOINT ENERGY, LLC

By:

Name: Robert P. Madonna
Title: Manager

Signarire Page to Assignment and Assumption of Intellectual Property Agreement
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IN WITNESS WHEREQF, the parties have executed this Intellectual Property
Assignment Agreemant to be effective as of the date first above written,

NQON HOME, INC.

By:

Name: Edward Kremer
Title: Chief Executive Officer

MamerRobert P
Title: Manager

Signature Page to Assipnient and Assiemptionrof Tatellectinal Fropesty Agreement
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EXHIBIT B

[TRADEMARKS]
Registered Trademarks
Trademiack Bocket Countes Case Status Apphication {Apphication o Pablication | Repsteation 1 Registration
Nawme Number ? Type d : Mumher Bate Bate Namber Bate
NOON NCO-666 {US ORD  {Registered {R7/977011 1-Feb-17 12-Drec-17 5471536 15-May-18
NOON NCO-602 AU MPR  {Registered 1381804 21-ful-17 26-jul-18 1897397 21-ht-17
NOON NCG-602 {HK ORD  {Registered 1304219074 25-Jul-17 (3-MNov-17 304219074 25-Jul-17
NOON NCG-602 {WP ORD  {Registered | AGOS8630 2iJul-17 1381804 21-Jul-17
NOON NCO-662 {JP MPR {Registered §1381804 23i-Ful-17 1381804 21-Jul-17
NOON NCO-602 {NZ MPR  {Registered 1381804 21-ful-17 26-Jan-18 1083915 1-Feb-17
NOON
D;(‘Z);)I(;;% NCG-602 1US ORD  {Registered |87/977096 27-Yan~17 12-Dec-17 54715837 15-May-18
NOON HOME §NCO-604 AU MPR  {Registered | ADDGBGAY 21-ful-17 26-jul-18 1896264 21-ht-17
NOON HOME  INCG-604 §CN ORD  {Registered | AGOS864% 21-Ful-17 1381159 21-Jul-17
NOON HOME  [NCG-504 {EM MPR  {Registered §1381139 2iJul-17 23-May~18 1381159 21-Jul-17
NOON HOME  [NCO-604 {HK ORD  {Registered 304219065 25-Ful-17 3-Nov-17 334219063 25-Ful-17
NOON HOME  §NCO-604 (WP ORD  {Registered | AGDGR649 21-ful-17 1381159 21-ht-17
NOON HOME  INCG-604 (P MPR  {Registered 11381159 21-Ful-17 1381159 21-Jul-17
NOON HOME  {NCG-504 INZ MPR  {Registered §1381139 2iJul-17 26~Jan~18 1083541 27-Apr-18
Pending Trademarks
Trademark Pocket ; {lase 3 Applicatio T Application | Regigtration Regisivation
B Country b Status g&? BY B i g
Mame Muniber Type wikwmber i Bite Monber ite
NOON NCO-500 US ORD Allowed |87/320716 1-Feb-17 5471336 15-May-18
NOON NCO-602 CA ORD Allowed 1848886 24-p1i-17 1897397 21-Jui-17
NOON NCO-602 CN MPR Pending 36046150 21-Jan-17 304219074 25-Jul-17
NOON NCO-602 EM MR Published 1381804 23 -Jui-17 1381804 21 -dai-17
NOON NCG-502 MX MPR Pending ADDGRES0 21-Jui-17 1381804 21-Jul-17
NOON & DESIGN {nco-602 Uus ORD Allowed  |87/316381 27-fan-17 1083915 1-Feb-17
NOON NCO-604 CA ORD Allowed 1848892 24~Jul-17 5471537 15-May-~18
NOON HOME NCO-604 MX MR Pending ADOGRE4G 23 -Jui-17 1856264 21 -dai-17
B1
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